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CERTIFICATE OF MERGER
FOR
FLORIDA LIMITED LIABILITY COMPANY

The following Certificate of Marger s submitted 0 merge the following limited
tiabikty companies in accordance with section 808.4382, Florida Statutes.

FIRST; The exact name, formvantity type, ond jurisdiction of the meraing party are as
follows:

Name Jutisdiction * Form/Entity Type

Preceptor Consulting Corporation, Limited Algbama  Limited Liability Company
Liability Company

Precaptor Solutions, LLC . Flotida Limitad Liabillty Company

SECONR: The exact name, formventity type, and jurtsdiction of the aurviving party are ‘:3 =
as follows: .. El
TrainingWhsel, LLC Florida  Limitad Uablity Gompany ”"—',

R
THIRD: The Agreement and Plan of Memer, attached hereto as Exhibit A, was =¢”
. approved by each domestic limited liability company that Is a party to the merger in %
aceprdance with the applicable provisions of Chapter 608, Fiorida Statutes, i

FOURTH: The Agreement and Plan of Merger, sttached hereto as Exhibit A, was
approved by each limited ligbllity company thal is a party to the merger in accordance
with the applicable laws of the stale of Atabama under which such limited liability
cOMpany was organized.

FIETH: The merger shall bacoma effeclive as of the data the Cerlificate of Merger is
filed with the Flarida Depariment of State,

Precaeptor Consulting Comoration, Limited Liabllity Company

Preceptor Solutions, LLC
TrainingWheel, LLC

VI e L -
' Kevin $hawn , ‘ .
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ExhibitA

AGREEMENT AND PLAN OF MERGER

FIRST Tha exact name, form/antity type, and jurisdiction for each m merging party are

8 follows:
Name Jurisdiction Eomn/Entity Type
Preceptor Consulting Corporation, Limited Alabama  Limited tiability Company

Liability Company

Preceplor Sclutions, LLC Florlda Limited Liability Company .

SECOND: The sxact name, formentity type, and jurisdiction of the gurviving party are
es foliows:

Name Jurisdigtion EForm/Entity Type
TrainingWhaa!, LLC _Florida Limited Liablity Company
THIRD: The ternms and conditions of the merger are as follows: : :: .

1. Merger. In accordance with the provisinns of the Alabama Limited Llabﬂlly' "’

Company Act and the Fiorida Limited Liability Company Adt, Preceptor Consulting:: r“

Corporation, Limited Liability Company and Preceptor Solutions, LLC (collectively, the~ 3
"Precaptor Enfitles” or the “merging party*), shall merge with and inlo TrainingWhesl :f

LLC (the "Company®) {the "Merger™}, the separate existenca of tha Precaptor Entities - o

shall cease, and the Company shall survive the Merger and confinue to exist as the'..

surviving entity (the “Surviving Entity"). The Merger has been consented to by the'“'U

...__'

Membaers of the Surviving Entity and ali the Members of the merging party. .oy

2. Effactive Date. The Merger shall bscome effective as of the date the
Certificate of Merger is filed with the Florida Department of State (the “Effective Date").

3 Effect_of_Merger. The Merger shall have the effect set forth In the
Alabama Limited Liability Company Aot and the Florida Limited Liabilitly Company Act.

4, Surylving Members. The Membars of the Surviving Enlity as of the
Pffective Date shall remain the Members of the Surviving Entity following the Effective
Date, P

o] 1) H

A, The manner and basis of canverting tha interests, obligations or other
securities of the marging party into the interes!s, obligations or other securities of the
surviving party. in whole of in par, into cash or other property are as follows:
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Immediately prior te the Eflective Date, one hundred percent
{100%) of the outstanding membership interests of the merging party are
ewned by the same persans that own one hundred percent (100%) of the
cuistanding membership interasts of the Surviving Enfity, Upon the
Effective Date, each membership interest in the merging party then
outstanding shall k2 cancelled. Each membershlp inlerest of the
Surviving Entity that ts outstanding immedieiely prior to the Effectivy Date
shall continue to represent a membership interest following the Merger,

B. The mannter and basis of converting the rigiits to acquire the inlerests,
obligations or other securities of the merging party into the fghts {o acguie the
Intarests, obilpations or other securities of the surviving party, in whel or in patt, info
cash or other property are a3 fullows: :

Thera are no authorized or outstanding fahts, to_acquire Interests,
obligations or olher securities of the merging party. Therefore, there Is no
manner ar basis of converting fdghts to_acquire intergsts, obligativns or
other sec¢utitios of the meming perty into rghts to acaulre interests,
obligations or other securities of the sunviving party, in whele or in part,
into cash or other property.
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